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In consideration of Chandler Leasing Division of
PepsiCo Leasing Corporation, a Delaware corporation, ("the
Secured Party") purchasing up to 82 fully enclosed tri-level
auto racks (colle vely the ”Wawha and individually a
"Rack''), more spe fically d ; in the Equipment Lease.-—~
(Lease No. 90868) dated as 29, 1975 (fhﬂ "Lease"),
and leasing them to the | Ju:wh Western Transpor-
tation Company, a Delaware ‘ v10ﬁ (“EEMJ”W North Western
Communications, Inc., an ]MLLnuJu sy aslers Yol '“th@ Owner'")

EMENT

g secure the paym formance of the following
J»”ﬂ tions and demnities K (hw cinafter referred to
as "C&NW's Obligations and Indemnities');

(a) C&NW's a ement to repair or restore, at its sole
xpense, any damage or 1mp&1vmmmr rm any railroad
tecar on which a Rack has been stalled, relat-
. to, resulting from, or waww@d bj the lnbtalla—
tion of such Racl on, and/or the removal of such
Rack from saild r C flatcar:

(b) C&NW's agreement to indemnify and hold the Secured
arty harmless from and )
ities which the Secured ‘ty may have (whether by
indemnificiation or otherwise) under the Letter
Agreement dated as of August 11, 1975 among
General Electric Credit Corporation, United Staf&s
Trust Company, Trustee antile-5afe Deposi
and Trust Company, Trustee, Trailer Train Lﬁmpanv,
the Secured Party and C&NW (the "GECC Letter"), or
otherwise, with respect to rupalv or restoration
of any damage or impairment specified in (a) above,
and with respect to damage to property of third
persons and/or injury to, or death of any person
relating to, resulting from, or caused by the
installation and/or removal of any Rack from any
said railroad flatcar and/or the repair or restora-
tion of any damage or impairment specified in (a)
above:; and

{c) ﬂ&NW'ﬁ ODWJ‘Fiimnﬁ and indemnities under the Lease
‘with respect to the installation, removal and
‘ITE:tLML"‘n mf. the Racks and under the GECC Lettern.

suring the payment and pawriwjrﬂmdrlueﬁ

For the purpose of se ;
ies, the Owner DOES HEREBY

of C&NW's Obligations and. Indemnit
GRANT to the Secured Party a security interest in the equipment
described in Schedule A hereto (hereinafter called the "Equipment'),
which Equipment is owned by the Owner free and clear of any liens
and encumbrances g@xuept for the security interest hereby granted




]

to the Secured Party and the subordinated interest of C&NW
under the Lease referred to in Section 1 hereof).

TO HAVE AND TO HOLD said security interest to the
Secured Party, its successors and assigns forever,; provided
always, however, that these presents are upon the express
condition that if the Owner shall have performed all of its
obligations under this Agreement and C&NW shall have per--
formed all of C&NW's Obligations and Indemnities, all accord-
ing to the terms thereof, then these presents shall be void
and of no effect.

AND IT IS HEREBY COVENANTED AND DECLARED by the
Owner to and with the Secured Party that:

1. Lease of Equipment; Termination of Security

he Owner and C&NW have entered into an agreement
: the Equipment to C&NW (the''Owner Lease''), dated
as of August 21, 1975, a copy of which has been delivered to
the Secured Party. The Owner Lease by its terms provides
that it is, in all respects, ect and subordinate to the
security intervest hereby granted to the Secured Party.

When the Owner shall have performed all of its
obligations under this Agreement and when C&NW shall have per-
formed all C&NW Obligations and Indemnities, all according to
the terms thereof, the Secured Party's security interest in
the Equipment shall be deemed terminated and released without

further transfer or action on the part of the Secured Party,
except that the Secured Party, if requested by the Owner,
will execute a confirmatory release or other instrument in
writing as may be necessary or appropriate to make clear upon
the public records the title of the Owner to the Equipment.

2. Lost, Destroyved or Damaged Equipment. In the
event that any unit of the Equipment shall be worn out, lost,
destroyed or, in the opinion of the Owner, irreparably damaged
or otherwise rendered unsuitable or unfit for use from any
cause whatsoever, or shall be requisitioned or taken over by
any governmental authority under the power of eminent domain
or otherwise (hereinafter called a '"Casualty Occurrence')
prior to C&NW's having performed all of C&NW's Obligations
and Indemnities, the Owner shall notify the Secured Party
within thirty days after it has determined that a unit has
suffered a Casualty Occurrence.

The Owner shall, within thirty days of such
notification, deposit with the Secured Party an amount equal
to the fair market value (as hereinafter defined) of the unit
or units suffering a Casualty Occurrence. Such deposit may
be applied at any time, at the option of the Owner, to the
purchase of other railroad equipment (new or used), for sub-
stitution for units suffering a Casuwalty Occurrence. Equipment



substitutions shall be of substantially as good construction,
material and character as, and shall have an aggrepate value
as of the date of substitution not less than the ﬁr;f
fair market value in good repair as of the date of 5
of the units suffering a Casualty Occurrence. The fair market
value of anv unit of Equipment in good repair as of the date
of substitution, for purposes of this Section 2, shall be
deemed to:be th@ depreciated value thereof as of the date of
substitution as determined under Rule 107 of the Interchange
Rules adopted hw the Association of American Railroads or by
the method in use at the time in standard railroad practice,
and shall be evidenced by a certificate signed hv an officer
of the Owner and by an officer of C&NW, and delivered to the
Secured Party. The Secured Party, upon receipt of such
deposit, shall cease to have any interest in such unit or
units suffering a Casualty Occurrence, without further transfer
or action on the part of the Secured Party, except that the
Secured Party, if requested by the Owner, will execute a re-
lease or other instrument in writing as may be necessary or
appropriate to make clear upon the public records the title of
the Owner. to such unit or units.

The Owner shall grant to the Secured Party a
security interest, as herein provided, in such &qULPmunt _
substitutions for units suffering a Casualty Occurrence and

such security interest shall be wﬁdbwdAin.the Secured Party
free from all liens and encumbrances (except for any interests
under a lease subordinated to such security interest) and such
equipment substitutions shall be subject to all the terms and
conditions of this Agreement in all respects as though part of
the original equipment herein described.

Pending purchase of substitute railroad equip-
ment the Secured Party shall, upon request and at the direction
of the Owner, invest monies received by it under provisions of
this Section 2 in:- ' '

(a}) Bills, notes, bonds, or other obligations
for which the faith of the United States
vaerum@mr pledged to provide for pay-
ment of interest and principal.

(b) Certificates of time deposit of commercial
- banks @Hvinm an aggregate capital and sur-
plus of $50,000,000 or more.

(¢) Commercial paper rated prime by a ﬂdLLOﬁdl
credit agency.

(d) Other investments
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Any interest or gain produced by such investment
shall accrue to and be paid to the Owner. In the event that
the market value of such investments should decline, the
Secured Party may require the Owner to deposit additional monies
equivalent to the difference between the cost and market value
of the investments. :

"The Owner will at all
order and repair at its

3. Maintenance and Re
times maintain the Equipment in
expense.

_ 4, Compliance with Laws and Rules. Durin g f"he:: terms
of this Agreement the Owner will comply 1n all respects with
all applicable laws. -

5. Tﬁ'ﬁ@ftiﬂﬂ'm The Secured Par 'shall have the
ght, by its agents, to inspect the thmeumL and the Owner's
reworda with 1hupwwt th@xwtu ’

6. Possession and Use. The Owner, subject to the
Prwviﬂimnﬁ of Section 12 herv , hd]l bu entitled to the
pos ssion of the Equipment and thh use thereof; and the
possession and use of units of rolling stock shall be upon the
lines of railroad owned or operated by C&NW either alone or
jointly with another and whether under lease or otherwise, and
upon the lines of railroad owned or operated by any railroad
company controlled by or under common control with C&NW or over
which C&NW has trackag@ rights, and also upon connecting and
other railroads in the usual interchange of traffic.

7. Prohibition Against Liens. The Ouwner will
satisfy and discharge any and all sums claimed by any party by,
through or under the ﬂwnﬁ or its successors or assigns which,
if unpaid, might become a lien or a charge upon the Equipment,
or any unit thereof, equal or superior to the security interest
of the Secured Party thereto, except that the Owner shall not
be required to pay or leLhﬂlgH any such claim so long as the
validity thereof shall be contested in good faith and by approp-
riate legal proceedings in any reasonable manner and the non-
payment thereof does not, in the opinion of the Secured Party,
adversely affect the security interest or rights of the Secured
Party in or to theée Equipment or otherwise under this Agreement.
Any amounts paid by the Secured Party in discharge of liens,
charges or security interests upon the. Equipment shall be secured
by and under this Agreement.

—

This covenant will not be deemed breached by
reason of liens for taxes, assessments or governmental charges
or levies, in each case not due and delinquent, or undetcrmlned
or inchoate materialmen's, mechanics', workmen's, repairmen's
or other like liens arising in the ordinary course of business
and, in- each case, not delinquent.



8. Taxes. All payments to be made by the Owner
hereunder, if any, will be free of expense to the Secured Party
in respect of taxes (other than income taxes, gross receipt
taxes, franchise taxes, excess profits.taxes and similar taxes),
which expense the an&r assumes and agrees to pay on demand.

The Owner will cause each
unit of the Equipment to be k numbered with C&NW's identify-
ing number as set out in Schedule A hereto, and will cause each
side of each such unit to be kfpf plainly, distinctly,. perman-
ently and conspicuously marked in letters not less than one inch
in words: "SUBJECT TO SECURITY INTEREST UNDER A SECURITY AGREE-
MENT ¥FILED UNDER THE INTERSTATE COMMERCE ACT, SECTION 20c¢" or
other appropriate words designated by the Secured Party, with:

9. Marking of Equipment.

appropriate changes thereof and additions thereto as from time
to time may be required by law in order to protect the security

interest of the Secured Party to the Equipment and its rights
under this Agreement. The Owner will replace promptly any such
marking, which may be removed, defaced or destroyed. The Owner
will not change the numbers of any such units except with the
consent of the Secured Party and in accordance with a statement
of new numbers to be substituted therefor, which statement pre-
viously shall have been filed with the Secured Party by the Owner
and, if such units are rolling stock, shall promptly be filed

and recorded by the Owner with thw Interstate Commerce Commission
in accordance with Section 20c¢ of the Interstate Commerce Act.

Except as above provided, the Owner will not
allow the name of any person, association or corporation to be
placed on the Equipment as a designation that might be inter-
preted as a claim of Dwnerﬁhip;,pEQVLd@d howeVﬁr that the
Owner may cause the Equipment to be lettered ' Chlcagm and North
Western," or "C.N.W.," -or may label the Equipment with the
emblem, trademark, or slogan of C&NW, or may letter the Equipment
with the name or imitials of any affiliated railroad company
which is permitted to use such Equipment as hereinafter provided
or may letter it in some 0rher appropriate manner for convenience
of identification of the interest of C&NW therein.

*\"
i

10. Owner's Indemnities. The Owner agrees to indemnify
and save harmless the Secured Party from and against all losses,
damages, injuries, liabilities, claims and damages whatsoever,
regardless of the cause thereof, and expenses in connection
therewith, including counsel fees, arising out of retention by
‘the Secured Party of its security interest in the Equipment or
out of the use and operation thereof by C&NW during the period
when such security interest remains in the Secured Party. This
covenant of indemnity shall continue in full force and effect
notwithstanding the termination or release of the Secured Party's
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security interest, as provided in Section 1 hereof, or the
termination of this Agreement in any manner whatsoever.

11. Assignments. The Owner will not sell, assign,
transfer or otherwise dispose of the Equipment or transfer
the right to possession of any unit of the Equipment without
first obtaining the written consent of the Secured Party,
which shall not be unreasonably withheld. An assignment or
transfer to C&NW or to a railroad company or other purchaser
which shall acquire or lease all or substantially all the
lines of railroad of C&NW and which, by execution of an
appropriate instrument sal *tory to the Secured Party,
shall assume and agree to perform each and all of the obliga-
tions and covenants of the Owner hereunder, or an assignment
by the Owner to one of C&W's wholly owned subsidiary companies,
shall not be deemed a breach of this covenant, provided that
the Owner (with binding effect upon successors of the Owner)
agrees not to be released as a primary obligor hereunder on
the date of any such assignment or transfer.

All or any of the rights, benefits and advantages
the Secured Party under this A creement, may be 55L$Hed by
the Secured Party to the assignee “of the Secured Party s interest
in the Lease, and reassigned to any such assignee at any time
or from time to time. '

‘?'*.

Upon any such assignment either the assignor or
the assignee shall give written notice to the Owner, together
with a counterpart or copy of such assignment, stating the
identity and post office address of the assignee, and such
ﬂqgngnum shall by virtue of such assignment acquire all of the
Secured ty's right and security interest in and to the
Equipment, or in and to a a portion thereof, as the case may be,
subject only to such reservations as may be contained in such
assignment.  From and after receipt by the Owner of the notifi-
cation of any such assignment, all payments thereafter to be
made to the Secured Party hereunder shall, to the extent so

ed, be made to the assignee at the address of the assignee
Spmaltled in the aforesaid notice. :

In the event of any such transfer or assignment,
or successive transfers or assignments by the Secured Party,
of its security interest in the Equipment and of its rights
hereunder in respect thereof, the Owner will, whenever requested
by such transferee or assignee, change the marking on each side
of each unit of the Equipment so as to indicate the title of
such transferee or assignee to the Equipment, such marking to
bear such words or legend as shall be specified by such trans-
feree or ass ignee, subject to requirements of the laws of the
jurisdictions in which the Equipment shall be operated relating



o such marking for use on equ nent covered by security
agreements with respect to r oad PqulpmemL The cost of
marking WJth re ppct rm the first assignee of the Secured
PH?”‘ hts ler g 3emﬁnt and with respect to any
borne by the assignee.

re)

,._1

Any of the rollmw1ng events shall
Default hereunder:

for more than thirty (30)
¢ Secured Party shall have
in writing (with a copy thereof to the
Owner) demanded payment or performance,
v$11] or refy to pdv or perform any of
&NW's Obligations ¢ Indemnities or to
mak@ provision sat oty to the
Secured Party for' such payment or per-
formance; or

D
iy

(b) The COwner shall, for more than thirty (30)
days after the Secured Partv shall have
demanded in writing performance thereof,
fail or refuse to comply with any covenant,
agreement, term or provision of tnlblﬁgrea~

mwnt Lnﬂ]udim' its obligation to secure

C&HW' s ﬂbl;yarmnnu'and Indemnities under

the Lease, the GECC Letter or any related

HFlﬁﬁmmnhm, on its part to be kept or per-

formed or to make provision satisfactory

to the Secured Party for such compliance;
or

(c) A prodeeding in reorganization, bankruptcy
or insolvency is instituted by or against
the Owner or its property and, unless such
praceeding is diﬁm1$ﬁmd within sixty (60)
days, staved or otherwise rendered inef-
fectrive, the de btUI in reorganization or
any trustee or receiver appointed therein
fails to aﬂﬂpt and become bound by the

rms, leWﬂmIOUh and conditions of this

i (60) days after such
fon; or tl U%let

dwwjynmwnL For the benelit o

or

(d) -f e Owner .shs

11 make or uftu ALY HMJULHOLW
@d assign 3 0

1t @v:trﬂmu' - the ght of
any unit of ti DYs)l and

1L £ r@FV“w to , Hwh assl
or transfer co hm “wd or to make

OV .Jl. sion sat]
. thirty (
ELum th@ Secured
cellation;

nred Party
Ltten notice

arel sty -




time after the occurrence of such an Event of
fault Secured Party may, upon written notice to the
' de upﬁm L“MPllﬂﬂL@ with any l“UJL require then
> and applicable to such ac sl d Party,
: Owner Lease lmmediately upon C

and shall be @n:.n; d to the
as set forth in Section 7§

of Default has oceourred
to the extent not pro-
mf ] may, upon such

13.  Rem .
continuing, t Secure
by any mandatory r rements

notice, 1f anv, as mavy be ] i for compliance with
wdmru"” requirements of law appltkﬂhlm to the action to
by the Secured Pavﬁw ‘or cause to be taken by
oy ts im j of the Equipment, o

b \ rept after in this Sectiom 13

“.ﬂu provided, and the same from possession
e of the OQuner and _ duww wunmmh may enter upon the
: s where the EWH it may be located and may use and
»mwlmw in connection ﬁuwk removal any “upplimﬁ, services
and aids and Ay ..W"”v rrackage and other facilities or
means of the Owner, thh or without process of law.

| Party shall rightfully
in purmmmn@m of this

n case :
demand possession of the MQulpmm,m
nent and sl 1 ' e pmtnt or points
upon the lines ¢ 1 . ';an' mﬂ the Equipment
the Secured Party, the @,.n,, dt its own expense, forth-
with and - : . BL, CE ¢ Equipment to be moved
to such po or pumnhw : ﬂhalﬂ be ignated by the Secured
Party and shall there deliver rh@ hqupmumr or cause it to be
lelivered to the Secured Party the opt ion of the
Secu Pa the red Party teep the Equip t on
an y of the lines of railroad or premises of CE&NW v
*aertL.hd. Party shal’ 1! any uvnm ts ther
after p o "
e Uwner agreas
Party for rent- or sto; the nec ary facilities at any
- oY pumuwﬁ selected by the Secured Party J.ﬂﬁﬁﬂdhL” Con-
ent to ‘&MWT This agreement rmw«dwlnum; the ¥ U
furnish ies f its storage hereinbefore pros
is of the e mmmw of the cen the pdr?l&” and ,
upon application to any x Lon
in the premi , the q@wm 1 titled to a
decree against the Owner ﬁrwplnmnrw specific perfor

Lhe Sec

511, WLLI)ML

b

If any Event cof Default has occurred and is con-
, the Secured Party, with or without retaking possession
S, may ﬂcil all or such lesser number of units of the

ent as the Secured Parcy re mmﬂ&b]w determines must be
sold it to vi \ Sale Proc inafter defined)
which will, w applied or held 3 “
Party, be sufficient to pay or satisfy

LMMIWO
Equip

on by the Secured
mNW"& Obligations

[

rmance hereof .



-9~

and Indemnities, and the Secured Party may sell such units,
free from any and all claims of the Owner , or of any other
party claiming by, through or under the Owner, at law or in
m.ﬂlic or private sale and with or without adver
Lhw womured P v may det 2, all i
mandwumry requirements of
h sale. The term Net
5ﬁJﬂ less the atto
] h v the :FT» goured ,
ing and 1ling thw
£ L ¥JW) , % 2le Proc g shall be
by the : 4t“ under the 7isi ”‘1 ﬁww&@
to rm Y Ciafy SNV s Oblig
cost and expense, including
- rhereof, and £
N} J hvw 1 )
e (3) busine

Prmﬁnmdﬁ
fees and
taking po
ment o

LOrneys 5 Lummmxad in
no ﬂthu” puT]UHP; provided
“ault hereunder, the S Part:
2 5 Jdays af 1rw rmmz.] F Net
vest said Net 1] quwtcdﬂ” »Jﬂ o any
as 1is be applied and is 1 by it
(£0) days a Al pay or s any of
mtmmmﬁ and Indennities Whl n oat the L1Mk of such
then due and pathLE” in any one or nore of the
in the Secured Pariyv's sole discretion:

{ay  B8ills, not b@ﬂdﬁv or other obl
which rhw faith of the United St
is pledged to provide for payment of
and p ipal.

(b)Y Certificates of time deposit of comm
hﬂWﬁ,J an aggr capital and
$50,000, Ldﬂ o

(c) mwmmwlmLaL

ial banks
{ J».[

e

rated prime by a national credit

(d) if approved in writing by the

Any rest or pai broduced by such investment, less
ineuw by th wwwmvwd y in making such investment,
shall accrue to and be paid to the Owner. In mﬁw t that the
market value of such investments shoul ol ine 2eured
Party may require the Owner to deposi ional
to the difference between the cost mnd market
enits. If, at any time af - The THW%'meMK ok
by the Secured Party, any of C&NW's
nlf 5 become due and pay 2, the Secured ,
otherwise liquidate any ! investment to the thwnﬂ nece )
to pay or satisfy any of said C&NW's Obligations and Indemnities.
To the extent permitted by any mandat 1
ments of law then in force and npmluwubﬂﬁ thereto, any sale
hereunder may be held or conducted place or wlamﬁﬁ and
at such time or times as the 5 may sp iﬁy, in or
lot and as an entirety or in sepa 5, and without the n
sity of gathering at the place of thw property to be sold
and in general in such manner as i Sw& Pe
in compliance with any such requir nt 1
the Owner shall be given written notimﬁ mf such sale as provided
in any such juirements, but in any event not less ﬂhamumhiwrw
(30) d@w“r[” ior thereto, by legram or registered mail add:
to the Owner as provided in Section 18 hereof. 1f such
shall be a private sale permitted by such requirements
be subject to the right of the Owner to purchase or

any o

LY X

fod

mi law, prowv
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purchaser, within thirty (30) days after notice of the proposed
sale price, at the same price offered by the intending purchaser
or a better price. To the extent not prohibited by any such
requirements of law, the S@Lum*ﬂ Party may itself bid for and
become ¢ purchaser mf ent, or any unit thereof, so
0] (] ¥ lity to rh@ Owner (except tc

s d as hereinafter provic
_in payment of the purchase price therefor
be entirled to the extent not prohibited
hd%@ ] ted on account thereof all sums due to
red Party from the Owner hereunder.

—

3

Each and every power an
Secured Part 111 be in addition to every other
e hereby ically given or now or hereafter
isting at law or in equity, and each and every power and
remedy may be exercised frc ne to time and simultaneously
and as often and in such order as may be deemed expedient by
the Sccured SL . such powers and remedies shall be
cumitlative, and the cise of one SL&LL not be med a waiver
o e right to exerci: ey ar others. No delay or
Lont of the Secured Hﬂrr in the exercise of any such power
- and no renewal ov mxt@nﬂimm of any payments due here-
impair any such power or remedy or shall be construed
a waiver of any default or an acquiescence therein.

If the Net Sale Proceeds
Party under the remedies herein prov
pay or satisfy in full C&NW's Obligat
‘secured here
to the Secur
to pay such defi
fﬁ” and shall be

edy hereby specifically

O T
,Hﬂdmm
e b [~

received by the Secured
led are not sufficient to
ong and Indemmities
by, the Owner shall pay the amount of such deficiency
‘ ‘upon demand, and, if the Owner shall fail
the Securec Ly may bring suit there-
1 to ":Wmonf therefor against
the Owner If, ¢ T ] id the Net Sale Proceeds
fﬁmﬁlW”d hv the Secured | v, th MhaTL remain a surplus in
the possession of the Secured Party, such surplus shall be paid
to the Owner.
The Owner will pay all
:I”Lu'nr ]Lm”i ing attorne ys' fees, incurr
LT muﬂn@‘ under
Secured VAFLW "ing .
' and s 1 hm Hnnltled to Ju
d Party may recover reasonable
fees, and the amount thereof
judgment .

asonable expenses,
the & uwvd P%r'y

i

$u¢h suit the Secur
, including attorn
.>h:all be included in such

then in

event of assignments of interest hereunder
ignee, each such assignee shall be entitled
hts of the Secured Party hereunder in respect
' signed to such assignee, irrespective of any
ailure to act on the part mﬁ any other assignee.

to more than o
to exercise all ri
of the Equip
action or
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14. Applicable State Laws. . Any provision of this
Agreement prohibited by any applicable law of any State, or
which by any applicable law of any State would convert this
‘Agreement into any instrument other than a security agreement,
shall as to such State be ineffective, without modifying the
Lﬁmdlﬂ]ﬂP provisions of this Agreement. Where, however, the
- _ i f icable State law may . be

' ML, thﬁy are hereby waived by the Owner to the full extent
permitted by law, to the end that this Agreement shall be
deemed to be a security agreement and enforced as such.

15. Extension Not A Waiver. No delay or omission
in the exercise of any puwer or remedy herein provided or
otherwise available to the Secured Party shall impair or affect
the Secured Party's right thereafter to exercise the same. Any
extension of time for payment hereunder or other indulgence
duly granted to the Owner shall not otherwise alter or affect
the Secured Party's rights or the obligations of the Owner
hereunder. The Secured Party's acceptance of any payment after
it shall have tecome due hereunder shall not be deemed to alter
or affect the obligations of the Owner or the Secured Party's
rights hereunder with respect to any subsequent payments or
default therein.

16. Recording. The Owner will cause this Agreement
and any assignments hereof or of any interest herein, and any
supplements hereto or thereto to be filed and recorded with
the Interstate Commerce Commission in accordance with Section
20c¢ of the Interstate Commerce Act; and the Owner will from
time to time do and perform any other act and will execute,
acknowledge, deliver, file and record any and all further
instruments required by law or reasonably requested by the
Secured Party for the purpose of proper protection, to the
satisfaction of counsel for the Secured Party, of its security
interest in the Equipment and its rights under this Agreement
or for the purpose of carrying out the intention of this Agree-
ment; and the Owner will promptly furnish to the Secured Party
certificates or other evidences of such filing and recording
satisfactory to the Secured Party.

17. Payment of Expenses. The Owner will pay all
reasonable costs, charges, and expenses, except the counsel
fees of the Secured Party and of assignees of this Agreement,
and including stamp and other taxes, if any, incident to the
printing or other duplicating, execution, acknowledgment,
delivery, filing, registration or recording of this Agreement,
of any instrument supplemental to or amendatory of this Agree-
ment and of any certificate of the payment in full of the
indebtedness due hereunder.

18. Notice. Any notice horeunder to the Owner shall
be deemed to be properly served if delivered or mailed to the
Owner at 400 West Madison Street, Chicago, Illincis 60606, or
at such other address as may have been furnished in writing to
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the Secured:Party by the Owner. Any notice hereunder to the
Secured Party shall be deemed to be properly served if delivered
or mailed to the Secured Party at 101 Hartwell Ave., Lexington,
Massachusetts 02173, or at such other address as may hdvm been

c Turnished in writing to the Owner by the Secured Pait Any T
notice hereunder to any assignee of the Secured Parry or of the
Owner shall be deemed to be properly served if delivered or

mailed to such. assignee at such address as may have been furnished
in writing to the Owner or the Secured Party, as the case may be,
by such Assignee.

19. Section Headings. All section headings are in-
serted for wwnwmnwwnvn only and shall not affect any construction
or interpretation of this Agreement .

. ect and Modification of Apreement. This Agree~
nent exclusively and completely states the rights of the Secured
Party and the Owner with respect to the performance of C&NW'
rations and Indemnities hereunder and supersedes all other

, oral or written. No variation or modification of
nent and no waiver of any of its provisions or condi-
all be wvalid unless in writing and signed by duly author-
‘ficers of the Secured Party and the Owner.

cuted in any nuwﬁér of rountLrparfb each of whlch 80 executed
shall be deemed to be an original, and such counterparts, to-
gether, shall constitute but one and the same contract, which
shall be sufficiently evidenced by any such original counterpart.
Although this Agreement is dated for convenience as of the date:
written below, the actual date or dates of execution hereof by
the parties hereto is or are, respectively, the date or dates
stated in the acknowledgments hereto annexed. :

IN .-WITNESS WHEREOF, the parties hereto, each pursuant to
due corporate authority, have caused these presents to be signed
in their respective corporate names by duly authorized officers
and their respective corporate seals to be hereunto affixed and

duly attested, all as of the _|&E™ day of Q@ﬁigﬂﬂwaﬁ_~m-,.1975.
, . NORTH WESTERN COMMUNICATIONS, INC.
. o f‘fél" p v“‘ o /,. 4!\
’ ) By ‘a; / {i { ‘;,‘&”,,‘l..ﬁ!!véi. Y SN—
EAL) { Vice President
R :
i;! :
ﬂ"«# u@\'“ '{L AL AD
sistant Secretary
- CHANDLER LEASING DIVISION OF
PEPSICO~ ﬁEASING CORPORATION
(SEAL) - By At T e
- ) . Vice President

ATTE;

/
,
/

J
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STATE OF ILLINOIS )

. } S8
COUNTY OF COOK ) _
On this lL day of JeﬁhwﬂWhﬂ( L, 190

before me personally appﬁﬂtﬁd Eﬂ Kobest B llm

to me personally known, who, being by me duly sworn, says

that he is the Vice President of NORTH WESTERN COMMUNICATIONS,
ING. ; that one of the seals affixed to the foregoing

instyrument is %h@_mwrporat&'ﬂeal of said corporation, that

said instrument was signed and sealed on behalf of said

corporation by authority of the Board of Directors and he

amcknowledged that the execution of the foregoing instrument

was th@ﬁfreﬁ act and deed of such corporation.

' = C ''''''' T
e A fpsce Ty e

(NOTARTAT, SEAL) "~ Notafy Public ‘t,w/
N
N 4
M,Jﬂummlﬂﬂlon explres:

Wee -7, (977

state o M e sg. )
' )
county or At /‘/t‘/ﬂf}

On this’ ;& = day of %ﬂ . 1920
before me personally appewred /7'

to me personally known, who, being by me duly swarn, says

that he is a Vice President of the CHANDLER LEASING DIVISION OF PEPSICO
LEASING CORPORATION; * that one of the seals affixed to the

foregoing instrument is the corporate seal of said corporation,

that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he

acknowledged that the execution of the foregoing instrument

55

was the free act and deed of said cm:rporatl.onM o
,.u ‘,dﬂ" l"“l "4! " .ﬂ" |"' o
v "ﬂ w"" Jlkg ’/ y‘m ‘j";,v' "‘ "‘“” .ﬁ, u“‘lk.,,...... """""""""""""""""""""""""""""""""""""""" -
(NOTARIAL SEAL) , & Notai‘y Faplic :

My Commission expires:

wgzé%AZz




CGNW
ONW
ONW
GNW
CONW
ONW
CNW
GNW
CNW
CNW
CNW
CNW
CNW
CNW
ONW
CNW
CNW
CNW

92006
92008
92009
92010
92011
92012
920173
92014
92015
92016
92017

92018

SCHEDU1E A

18 « 86' 6" Hox Cars

28,370,113
28,370,173
28,370,113
28,370,13
28,370,113
28,370.13
28,370,173

28,370,113

28,370, 13
28,370,113
28,370.13
28,370,172
28,370,13
28,370.13
28,370,173
28,370,173
28,370,173
28 ,456.45

Total P510,748.66




il d

car No,

CNW
CNW
CNw
CNW
CNW
CNW
CNwW
CNW
CNwW
CNW
CNW
CNW
CNW
CNW
CNW
CNW
CNW
CNw

92000
92001
92002
92003
92004
Q2005
92006
92008
92009
22010
Q2011
92012

92013 -
92014

92015
92016
92017
92018

SCHELDE A

Total

18 - 86' " Box Cars

Purchase
_Price

28,370,113
28,370.13
28,370,113
28,370,13
28,370,123
28,370,113
28,370.13
28,370.13
28,370.13
28,370.13
28,370,13
28,370.13
28,370.13
28,370.13
28,370.13
28,370.13 -
28,370.13
28,456.45

$510,748.66




